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December 9,2004 

Federal Commwiications Commission 
Wireless Bureau Applications 
P.O. Box 358130 
Pittsburgh, PA 15251-5130 

Re: Application to Transfer Control of ALLTEL Newco LLC and 
Request for Waiver of Eleetronic Filing Requirement 

Dear Sir or Madam: 

Enclosed please find an original and four copies of the FCC Form 603 Application 
(“Application”) seeking Commission consent to aansfer control of ALLTEL Newco LLC 
rNewco”) 6om Cingular Wireless LLC (“Cingular”) to ALLTEL Corporation (“ALLTEL”). 
This transfer of control fulfills in part the government-ordered divestiture of certain commercial 
mobile radio service properties as a condition of the approval of Cingular’s merger with AT&T 
Wireless Services, Inc. As discussed below, ALLTEL and Cingular request a waiver of the 
electronic filing requirements set forth in Section 1.913@) of the Commission’s rules in order to 
complete this transaction.’ 

To effectuate this transfer of control, the parties filed a series of applications in quick 
succession. First, Cingular filedpro forma applications partitioning andor disaggregating the 
spectrum from its existing licenses that ALLTEL is acquiring from Cingular. Second, Cingular 
filed newpro forma applications (which are currently pending) moving the newly partitioned 
andor disaggregated licenses into Newco. Although the prior proforma applications were tiled 
on-line through the Commission’s Universal Licensing System (“ULS”), technical limitations in 
ULS prevent Cingular and ALLTEL from electronically filing the Application until the 
transaction associated with the second group ofproforma applications describe above is 
consummated. 

’ 47 C.F.R 9 1.913(b). 
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Accordingly, Cingular and ALLTEL request that the Commission waive the requirement 
set forth in Section 1.913(b) of the Commission’s rules that transfer of control applications be 
filed electronically through ULS. The waiver is necessary for Cingular to fulfill the govemment- 
ordered divestiture of wireless properties in an expeditious matter, and thus serves the public 
interest. The parties also have notified the Wireless Bureau staffthat this Application is being 
filed on paper. 

If you have any questions regarding the Application and related waiver request, please 
contact the undersigned. 

Sincerely 

WILKINSON BARKERKNAUER, LLP 

By: Jonathan V. Cohen 
Craig E, Gilmore 
Brian W. Higgins 

Attachment 
cc: KathyHarris 

Erin McGrath 
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EXPLANATION OF TRANSACTION 
AND PUBLIC INTEREST STATEMENT 

I. INTRODUCTION 

By this application (“Application”), ALLTEL Corporation (“ALLTEL”) and Cingular 
Wireless LLC (“Cingnlar”) request Federal Communications Commission (‘FCC‘‘ or 
“Commission”) consent to transfer control of ALLTELNewco LLC (‘Wewco’’), which will be 
the holder of certain wireless licenses in Connecticut, Georgia, Kansas, Kentucky, Mississippi, 
Oklahoma, and Texas (the “Licenses”) and related system assets, prior to consummation of the 
transactions described in the instant Application, from Cingular to ALLTEL.’ A list of the 
Licenses is attached as Schedule A. This transfer of control Mfills in part the govemment- 
ordered divestiture of certain commercial mobile radio service (“CMRS”) pmperties as a 
condition of the approval of Cingular’s merger with AT&T Wireless Senrices, Inc. (“AT&T 
Wireless”). 

IL DESCRIPTION OF THE TRANSFEREE 

ALLTEL, a Delaware corporation headquartered in Little Rock, Arkansas, is a diversified 
telecommunications and information service company. Through various subsidiaries and 
affiliates ALLTEL provides an amy  of wireless, wireline and other communications services to 
mid-sized cities and rural areas throughout much of the Southeastem United States and portions 
of the Northeast, Southwest, and upper Midwest United States. Through its subsidiaries, 
ALLTEL provides local wirelie, competitive local exchange, Internet, long distance, cellular, 
and personal communications service (“PCS’) services. An FCC Form 602 providing current 
ownership information for ALLTEL and its affiliates is being filed with the Commission 
concurrently with the Application. 

III. DESCRIPTION OF THE TRANSACTION 

On February 17,2004, Cingular’s parent and manager, Cingular Wireless Corporation 
(“CWC”), and AT&T Wireless entered into a merger agreement pursuant to which AT&T 
Wireless would become a wholly-owned subsidiary of CWC. CWC and AT&T Wireless entered 
into a consent decree on October 25,2004 with the Antitrust Division of the US. Department of 
Justice (“DOJ”) approving the merger? The Commission also approved the merger on October 
22,2004.” Both U.S. agencies conditioned their approvals on the merged company’s divestiture 
of certain business units and wireless spectrum m particular markets. 

See infra note 6 and accompanying text. I 

’ United Sfafes v. Cingular Ivireless Corp.. SBC Communicalions Inc.. BellSouth Corp.. and AT&T 
Wireless Services, Inc., 69 Fed. Reg. 65633 (Nov. 15,2004). 

Application of ATdiT Wireless Servica, Inc. and Cingular Wireless Corp. For Consen1 to Transfw 
Control ofLicenses andAulhorizolions, WT Docket No. 04-70, FCC 04-255 (Oct. 26,2004) (Wngular 
3 



Application for Consent to Transfer Control 
FCC Form 603 

Exhiiit 1 
Page 2 of 19 

On November 24,2004, ALLTEL and Cmgular e n t a d  into an Exchange Agreement 
pursuant to which &gular will sell to ALLTEL certain wireless properties that the government 
has required Cingular to divest. The wireless properties that ALLTEL is acquiring fall into three 
categories. First, ALLTEL will purchase cellular and PCS licenses and Cmgular’s operating 
units (e.g., network assets, stores, employees and subscriber contracts), in the Oklahoma City 
and Grant, Oklahoma; Sheaman-Denison and Jack, Texas; Owensboro and Fulton, Kentucky; 
LitcMeld, Connecticut; and YaIobwha, Mississippi markets. Second, Cingular will sell a PCS 
license and network assets (no subscriber contracts) in the Wichita, Kansas market to ALLTEL. 
Third, ALLTEL will acquire &om Cingular multiple PCS licenses in several counties in Georgia 
and South, East, and Central Texas. Many of the Licenses that ALLTEL is purchasing h m  
Cingular consist of partitioned and/or disaggregated spectrum h m  Cingular’s existing licenses. 
Schedule A identifies the assets (e.g.. entire operating d t s ,  only licenses and assets, or stand 
done Wireless licenses) that ALLTEL is purchasing in each market and notes whether the 
Licensea have been partitioned and/or disaggregated.‘ 

To effectuate the sale of the Licenses and related wireless assets to ALLTEL, and 
pursuant to the Commission’sprofonna forbearance procedures, Cingular fxst partitioned 
ana01 disaggregated fiom its existing licenses the spectrum that ALLTEL is acquiring under the 
Exchange Agreement.’ Cingular subsequently filed additionalproforma assignment 
applications on a non-forbearance basis on December 9,2004, requesting Commission approval 
to assign the Licenses to Newco, an indirect wholly-owned subsidiary of Cingular! Subsequent 
to the submission of theproforma applications assigning the Licenses to Newco, CinguIar and 
ALLTEL are filing the instant Application requesting approval to transfer control ofNewco to 
ALLTEL. Following Commission approval, at closing the Licenses will be assigned to Newco, 

Merger Order”). Immediately thereafter, CWC completed an m t d  restructuring whereby AT&T 
Wireless was renamed New Cingular Wireless Services, Inc. and became a wholly-owned subsidiary of 
Cingular. See File No. 0001916242. 
‘ To the extent that Cingular is divesting C or F Block PCS licenses, or f m r  :designated entity” 
licenses, there are no restrictions preventing the sale of these licenses to ALL= because the five-year 
construction benchmark for these Licenses has been met. See 47 C.F.R 24.839(a)(6). Furthermore, there 
is no outstanding debt owed to the Commission for the Licenses or any unjust enrichment payment 
required under the proposed transaction. 

See FileNos. 0001962271,0001962438,000192546,0001962465,0001962570,0001962575, 
0001962587, and 0001962600. 
SeeFiIeNos. 0001966108,0001966198,0001966537,0001966782,0001966783,0001966853, 

0001966958,0001966943,0001966952,000l966963 and 0001966967. 
’ Although Cingular filed itsproforma applications on-line, technical limitations in the Commission’s 
Universal Licensing System (W) prevent Cingular and ALLTU from electronically f i l i i  the 
Application to transfer control of Newco fiom Cingular to ALLTEL. The parties have given prior notice 
to Commission staff regarding the series of applications that Cmgular and ALLTEL will file Io effectuate 
this aansaction and that this Application will be filed on paper. To the extent the staff deems it necessa?y, 
the parties seek a waiver of Section 1.913@) of the Commission’s rules, 47 C.F.R. 0 1.913@), which 
requires such applications to be filed electronically through ULS. See, e.g., FCCfibtic Nolice, AT&T 

5 
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thenNewco’s membership interests will be transferred to ALLTEL Communications, Inc., a 
wholly-owned subsidiary of ALLTEL. Accordingly, Newco will become a wholly-owned 
subsidiary of ALLTEL. 

IV. QUALIFlCATlONS OF ALLTEL 

It is a matter of public record that ALL= is fully qualified to manage and operate, and 
provide services through, the Licenses. ALLTBL is hancially qualified to acquire the Licenses 
and has adequate resources to undertake and consummate this transaction. Moreover, ALLTEL 
and its affiliates have decades of collective experience in the te.lemmmunications industry and 
own and operate numerous wireless systems throughout the United States. In particular, 
ALLlTL has extensive experience in serving mid-sized cities and rural areas, such as the 
markets that are the subject of the instant transaction. ALLTEL’s techuical and opmtional 
expertise m the teleeommunications field is further demonstrated by its ownership of local 
exchange telecommunications companies and its provision of local exchange, Internet access, 
cable, and long distance services. 

V. PUBLIC INTEREST STATEMENT 

Section 31qd) of the Communications Act of 1934, as amended (the “Act”), requires that 
the Commission determine whether this transfer of control is consistent with the public interesf 
convenience and necessity8 To make that assessment, the Commission considers whether the 
transaction: (1) would result in the violation of the Act or any other applicable statutory 
provision; (2) would result in a violation of Commission rules; (3) would substantially frustrate 
or impair the Commission’s implementation or enforcement of the Act or interfere with the 
objectives of that and other statutes; and (4) promises to yield affirmative public interest 
benefits? 

The Commission has determined that transfer applications that demonstrate on their face 
that a transaction will yield affumative competitive public interest benefits and will neither 
violate the Act 01 Commission rules, nor fiustrate or undermine policies and enforcement of the 

Wireless PCS, UC,  Triton PCS License Company L.L.C., and Lafayette Communications Company 
L.L.C. SeekFCC Consent to Assignment of Licenses, DA 04-2599 at n.5 (rei. Aug. 20,2004) (granting a 
request for waiver of Section 1.913 under similar circumstances). 

Section 310(d) provides that “[nlo construction permit or station license, or any rights thereunder, shall 
be tntnsferred, assigned, 01 disposed of in any matter... to any person except upon application 10 the 
Commission and upon finding by the Commission that the public interest, convenience, and necessity will 
be served thereby.” 47 U.S.C. $310(d). 

Applications of SBC Communications Inc. and BellSouth Corporation, 15 FCC Rcd 25459,25463-64 
(WTBW 2000) (citation omitted); Applications ofAmerilech COT. and SBC Communications Inc., 14 
FCC Rcd 14712, 14737-38 (1999) (“Ameritech-SBC’); Seealso Application of WorldCom, Inc. andMCI 
Communications Corp., 13 FCC Rcd 18025,18030-33 (1998); Merger ofMCI Communications 
Corporation andBritish Telecommunimtionsplc, 12 FCCRcd 15351,15367-68 (1997). 

8 
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Act by reducing competition or otherwise,” do not require extensive review and expenditures of 
considerable resources by the Commission.” This transaction meets this standard and should be 
grantedprmptly.’* Specifically, the proposed transfer of control will not result in any violation 
of the Act or any other applicable statutory provision. The transfer partially satisfies a condition 
of the CinguIar Merger Order that the Commission imposed to protect the public interest. The 
transfer fully complies with Commission rules and regulations. Moreover, the transfer does not 
frustrate or impair the Commission’s implementation, enforcement, or objectives of the Act or 
other statutes. The proposed transfer of control also will yield affirmative public interest 
benefits. 

ALLTEL offers wireless services in Georgia, Kansas, Mississippi, Oklahoma, and Texas. 
Except for the Dalton, Georgia market, the Licenses that ALLTEL is acquiring from Cingular do 
not overlap with ALLTEL’S current wireless 
complement ALL’IEL‘s existing network. The Licenses will allow ALLTEL to expand the 
fwtprint of its existing facilities-based network, and to become a new facilities-based competitor 
in the majority of the markets at issue in this transaction and a stronger competitor in regional 
Wireless markets. ALLTEL’s ability to vigorously compete benefits consumers by promoting 
lower prices and the development of innovative new services. ALL’IEL will utilize the Licenses 
post-transaction to pmvide comprehensive telecommunications service packages to existing and 
new consumers that expect integrated bwdles of services to meet their communicatioIls needs. 
The proposed transfer of control also will permit ALLEL. to take advantage of a number of 
operational efficiencies, thereby reducing marginal costs and generating savings for 
telecommunications customers. 

Themfore, the acquired ~icenses wit1 

Furthermore, grant of this transfer of control will allow ALLEL to advance its long- 
standing commitment to, and expertise in, providing high quality, technologically advanced 
service8 to business customers living in mal and suburban areas. Upon consummation of the 
proposed transaction, ALLTEL will possess more resources and increased access to capital to 

See Applicutions of Tele-Commwicutions, Inc. andATdrT Corp.., 14 FCC Rcd 3160,3170 (1999); 10 

Ammitech-SBC, 14 FCC Rcd at 1474042. 
I ’  See Ameritech-SBC, 14 FCC Rcd at 1474042. 

The Commission has emphasized that a detailed showing of benefits is not required for transactions 
where there are no anti-competitive effects. The commission stated in Applicutions of Southern New 
EnglandTelecomm Corp. andSBC Communicatiom Inc., 13 FCCRcd21292,21314-15 (1998), that, m 
the absence of anti-competitive effects, a detailed showing ofbenefits is not necessery in seeking 
approval of a merger. Similarly, as the Commission stated in its approval of the SBcIIeleais merger, 
where it found that the merger would not reduce competition and that SBC possessed the requisite 
qualifications to control the licenses in question, “[a] demonstration that benefits will arise fiom the 
transfer is not. . . a  prerequisite to OUT approval, provided that no foreseeable adverse consequences will 
result from the transfer.” Applications of Pacific Telesis Group and SBC Communications Inc., 12 FCC 
Rcd 2624,2626-27 (1997) (“Pacific/sBC‘). 

12 
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ensure that advanced services and new offerings are delivered to all consumers, particularly 
those rural customers that might otherwise not rapidly receive such services. 

ALLTEL’s acquisition of the Licenses and related system assets also will serve the public 
interest by allowing Cingular to quickly divest wireless interests as directed by the U.S. 
govern~nent.’~ Therefore, grant of the Application will serve the public interest by allowing 
ALLTEL to become a stronger competitor in the wireless markets at issue.” 

VI. A COMPETITIVE ANALYSIS OF THE PROPOSED TRANSACI’ION 
DEMONSTRATES THAT IT WILL NOT ADVERSELY AFFECT 
COMPETITION IN ANY RELEVANT MARKF,T. 

The proposed transaction will not have an adverse competitive effect in any relevant 
product and geographic markets.“ The relevant product market in this case is the CMRS 
market.” ALLTEL’s spectrum holdings post transaction will be well within levels that the 
Commission has previously determined to not raise concem~ of competitive harm. The attached 
Schedule B demonstrates that post consummation ALLTEL will hold no more than 45 MHz in 
any market that is subject to this transaction. 

As noted above, the wireless markets ALLTEL is acquiring ffom Cingular can be divided 
into three categories: (1) ALLTEL is receiving CMRS spectrum and operational units (including 
network assets and subscriber contracts); (2) ALLTEL is receiving CMRS spectnnn and network 
assets, but no subscriber contracts; and (3) ALLTEL is receiving specmm only. The markets 
falling within the first category in which ALLTEL is acquiring spectrum and operational units 
include: 

See Cinplar Merger Order, 191-200. 
W T E L  will provide customers with notice of the ownership change. 
See Applications of “ExCorporat ion and Bell Atlantic Corporation, 12 FCC Rcd 19985 (1997) 

(“Bell ArlanficmTYNEX”’). The commission’s prior merger decisions set forth the principles for 
examining the competitive effects of a proposed transaction in relevant product and geographic markets, 
taking into account the markct position of the parties to the transaction and other significant market 
participants in relevant markets. In the context of these decisions, a ‘product market” is defined as “a 
service or group of services for which there are no close demand substitutes.” Applications of PaeifiCorp 
Holdings, Inc. and Cenfuiy Telephone Enterprisest Inc. 13 FCC Rcd 8891,8903 (WTB 1997) (citation 
omitted) (“Centluy/p7?”). Further, a relevant geographic market “aggregates those consumers with 
similar choices regarding a particular good or service in the s ~ m e  geographical area.” Id. at 8904 
(citation omitfed). 

acquiring any assets for the provision of those services. In this transaction ALLTEL will acquire only 
wireless assets. 

I. 

IS 

16 

Although affiliates of ALLTEL provide local exchange and exchange access service, W T E L  is not 17 



BTA456 Victoria, TX 
BTA384 
BTAlOZ 
BTA034 
BTAlZl 
BTA099 
CMA661 
CMA662 

With the exception of the Dalton, Georgia market, ALLTEL has no overlapping licenses ib the 
markets that are the subject of this Application. ALLTEL is acquiring between 5 and 45 MHz of 
CMRS spectrum in these markets, which well within the ownership percentages previonsly 
approved by the Commission. Post transaction, ALLTEL will be a new entrant providing 
competitive wireless services, thus increasing the number of competitors, in these non- 
overlapping markets. 

In Murray and Whitfield counties in the Dalton, Georgia market W T E L  holds a 10 
MHz PCS E Block license. ALLTEL is acquiring an additional 5 MHz of PCS C Block 
spectrum from Cingular, increasing ALLTEL's holdings in these counties to 15 MHz. This 
amount also is well below the ownership percentages previously approved by the Commission. 
Acquisition of the additional spectrum in the Dalton, Georgia market will allow ALLTEL to 
increase its presence in this market, making it a more effective competitor. 

Schedule B identifies the five to nine wireless terrestrial-based competitors that operate in 
each market area that is subject to this transaction. ALLTEL and the other facilities-based 
carriers in these markets also face competition from wireless resellers, which further deters anti- 

Rome, GA 
Dalton, GA 

Beaumont-Port, Arthur, TX 
Eagle Pass-Del KO, TX 

Corpus Christi, TX 
Navarro, TX 

Cherokee, TX 
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competitive behavior.” Accordingly, the proposed transaction will not reduce the number of 
competitors in each market, and will increase ALLTEL’s presence in these markets. 

The amount of spectrum ALLTEL is acquiring in each market is sUmcient for it to 
expand the footprint of its facilities-based network and provide competitive next generation 
mobile wireless services to customers. In particular, this transaction allows ALL’iTL to serve 
additional mid-sized cities and rural areas, in which ALL= has significant experience. A 
substantial portion of the spectrum ALLTEL is acquiring in this transaction is in Texas and 
covers more than 1.365 million people.” Similarly, the markets ALLTEL is acquiring in 
Oklahoma covers more than 1.323 million people. The Licenses located in Kentucky (more than 
285,000), Kansas (more than 512,000 people), Connecticut (more than 182,000) and Mississippi 
(more than 130,000 people) also cover communities to which ALLTEL can introduce new 
Wireless services as a new competitor. Thus, this transaction allows ALLTEL to become a 
stronger regional competitor able to provide a substantial nnmber of people with an additional 
competitive choice of wireless services. 

VII. BLANKET EXEMPTION TO CUT-OFF RULES 

Pursuant to Section 1.925 of the Commission’s Rules,Zo the applicants respectfull 
request an exemption from Sections 1.927@) and 1.929(a)(Z) of the Commission’s rules! to be 
exempt h m  any applicable cut-off rules where Newco files amendments to pending Part 22 or 
other applications to reflect the consummation of the proposed transfer of control. The 
exemption is requested so that amendments to pending applications to report the change in 
ownership would not be treated as major amendments requiring a second public notice period. 

The scope of this transaction demonstrates that any ownership changes are not made for 
the acquisition of any particular pending application, but are part of a larger agreement 
undertaken for legitimate business purposes. Grant of such exemption would be consistent with 
previous Commission decisions routinely granting a blanket exemption in cases involving a 
larger transaction.u 

VIII. CONCLUSION 

As demonstrated above, ALLTEL is qualified to control the Licenses and related wireless 
assets that are the subject of this transaction. This Application also demonstrates that the public 

See Cingular Merger Order, 7 92. 
The 2000 US. Census is the source of the population data refmced in the Application 

ia  

” 47 C.F.R. $ 1.925. 
”47 C.F.R. $3 1.927@). 1.929(a)(2). 
’’ See, e.&, Ameritech-SBC, 14 FCC Rcd at 14955; Century/Pp 13 FCC Rcd at 8915; Applicationr of 
CriagMcCaw andAT&TCo., 9FCC Rcd 5836,5909 (1994); Applications of Centel Corpomtion and 
Sprint Corporation, 8 FCCRcd 1829, 1833 (CCB 1993). 
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interest, convenience and necessity would be served by its grant and that the grant would not 
adversely affect competition. For the foregoing reasons, this Application should be granted 
promptly. 



(Snn Angelo, TX) 

BTA456 
(Vi&ria, Tx) 

I This colunm identifies the call si@ of the License ALLTEL is acquiring, whethm the License was partitioned ("F'") or disaggregated ("D") by 
Cingular prior to transferring it to ALLTEL., and the call sip of the license h m  which it was partitioned or disaggregated. In order to show 
where ALLTEL is acquiring wireless interests, this list pups  the Licenses by geographic area. Because cellular and PCS licenses have different 
geographic service areas, however, some Licenses that ALLTEL is acquiring may be listed more than once, depending upon the counties that a 
particular License covers, The call signs for those Licenses that are listed in more than one geographic area arc designated with an asterisk (*). 

(F'D from 
KNLG539) 

License only m ~ 5 7  1 Cdb@W> .Zx .BTA456 Victda, 'TX PCS E IO 
D e W i  .q 
GoEad, TX 
lGkspn,.TX 
Lavacica. TX 
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(Wichita, Ks) assets (no 
subscribers) KNL.F291) 

EA099 I Licenemly I KNLcl40s 
(Corps C W ,  TX) 

CMA661 hcense only WQET3 19* 

KNLG406) 
WQBT358' 
(PD from 

WPQL238) 
CM&W3 (Cherekee, License only WQBR351 

(Navarro, TX) (7 from 

Tx) 

l I 
CMA292 License. 1. -606 

(Sherman-Denison, 
Tx) S U b & h  I WQBn26 I operating&, 

(P from 
KNLG551) 

SedgwickKS 1 (from I 

Live Oak, TX 
Nueces, TX 
Refbgio, Tx 

Tx 

PCS 

PCS 

sal P*, m 
Navarro, TX 

Freestone, TX w o a  Tx 
I I I 

PCS Leon, TX BTA196 Houston, TX 
(from 

I I  I 

I 

D 10 

B 10 

1.0 F 

El 10 

A 25 

E 10 
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License, 

sobsoribem 
operatine, unit, 

WQBT331 
(P ffom 

KNLG505) 

Cleveland, OK 
McClain, OK 
Oklahoma, OK 

Pottawatomie, OK 
Canadian, OK 
Cleveland, OK 
Lincoln, OK' 

McClain, OK 
Oklahoma. OK 

LOW, OK) 

-045 

BTA329 

~ ~.. 
Pottawatomie, OK 

Oklahoma City, 
OK 
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Cellular 

PCS 

Okla@ma 3 - ' CebWer 

.' I. .. . 

Graiit 

A 

- 
E 

'Lincoln, Oklahoma is grouped within CMA598 (Grant, Oklahoma), but bccausc cellular and PCS licenses have different geographic arm, 
Lincoln also IS technically part of BTA329 (Oklahoma City, Oklahoma). As noted herein, ALLTEL is acquiring cellular and PCS spectrum in 
both BTA329 and CMA598. 

also is technically part of BTA329 (Oklahoma City, Oklahoma). As noted herein, ALLTEL is acquiring cellular and PCS spectrum in both 
BTA329 and cMps98. 

Logan, Oklahoma is grouped within -98 (&an& Oklahoma), but because cellular and PCS licenacs have diffment geographic BMS, Logan 3 
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cMA4% 
(Yalobusha, MS) 

License, 
operating unit, 
subscribers 

@J kom 
KNLG565) 

WE'OI257 
WQBT350 GTenada, MS 

KNLG628 
WQBT3 14 Fuiton, K 

(P kom Yalobusha, MS 

Grenada, MS 

WQBT3 16* Calhom, MS 
Ip kom Chichaw. MS 

GOI257)  M o m ,  M S  
WOBT341* 1 calhoun MS 

Monroe, M S  
WQBT327 I Calhoun, MS 
(i from Chickasaw, MS 

WPUQ738) Monroe, MS 

BTA094 Columbus- 

MTA028 
Starkville, MS 

MTA028 Memphis- PCS B 

BTA449 Tupelo-Corinth, PCS B 

MTA028) 
BTA449 Tupelo-Corinth, PCS B 

Jackson 

(from MS 

&om Ms 1 MTA028) 

' Fulton, KY is within CMA443 (Fdton, Kentucky), but due to the differences between cellular and PCS liccnsed areas, Logan also is a part of 
MTAO28 (Memphis-Jaokson). As noted herein, ALL% is acquiring PCS spectrum in both CMA443 and MTA028. 



I I I Gfrm 

Fuhn,  RI 

.. . , . .  

Balkrd, KY' 
~Calla~ay, KY 
Caslisle., KY 
Graves; KY 

Hickan, KY 
McCra6ken, KY 
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SCREDULE B 

Mobile; Lewis and Clark Communications 
LLC; Nextel 

(Beaumont-Port Ne-obton, TX 
Arthur, Tx) Tyler, TX 

Sprint; Nextel 

’ This list of competitors is based upon the licensees identified in ULS. The list does not take into account any of the licensees’ pending 
assignment or transfer of cont~ol applications unless otherwise noted. The list also docs not reflect 0th- licenses that Cingula may be divesting to 
&en othcr than ALLTEL pursuant to the Cingular Merger &&K 



BTA472 
(Wichita, Ks) 

Kinney, TX 
Maverick, TX 

Zavala, TX 

Butler, KS 
Sedgwick, KS 

Val Verde, Tx 

Aransas, TX 
Bee, TX 

Brooks, TX 
Duval, TX 

Jim Web,  TX 
Kenedy, Tx 
Kleberg, TX 
Live Oak, TX 
Nueccs, TX 
Refugia, TX 

san Patrieio, TX 
Navarro, TX 

Freestone, TX 

Leon, Tx 
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20 MHZ PCS A Block 

10 lklMzEc.S E Block 

10 MAZ PCS D Block 

10 MHz PCS B Block 

. .  . 
. , .  . . .  ... . 

. .  

None 

None 

. . .  
. , .  . 

. .  
. , .  . 

. . ,  . .  

None 

None 

10 M H Z  Dobson Cellular Systems, Inc.; Cinngular; 
ALLTEL; V e r i m  Wireless: Swint: T- 

I . .  . 
Mobile; Nextel 

10 M H Z  I Dobson Cellular svstems. hc.: Cinmlar . , ~ " ~ ~ ~ . .  
ALL%, verizbn Wireless; sprint: 
Cascade Wireless; T-Mobile; Nextel 


